EXHIBIT 2
‘ / CITY OF MILWAUKEE
' TERMS AND CONDITIONS FOR SERVICE CONTRACTS

Milwaukee

Dated: 9/2/04

SPECIFIC CONDITIONS OF PAYMENT:

THE CITY STRIVES TO MAKE TIMELY PAYMENT ON ALL INVOICES. PAYMENT TO THE CONTRACTOR WILL BE
DEEMED TIMELY IF THE PAYMENT IS MAILED, DELIVERED, OR TRANSFERRED WITHIN 60 CALENDAR DAYS
AFTER RECEIPT OF A PROPERLY COMPLETED INVOICE OR RECEIPT AND ACCEPTANCE OF THE PROPERTY
OR SERVICE UNDER THE ORDER OR CONTRACT, WHICHEVER IS LATER. IF THE CITY DOES NOT MAKE
PAYMENT BY THE 60TH CALENDAR DAY, THE CITY SHALL PAY SIMPLE INTEREST BEGINNING WITH THE 31ST
CALENDAR DAY AT THE RATE OF ONE PERCENT (1%) PER MONTH (UNLESS THE CITY DISPUTES THE AMOUNT
OF THE INVOICE). REFERENCE COMMON COUNCIL FILE NO. 900859 ADOPTED OCTOBER 16, 1990, PROVISIONS
OF STATE STATUTE 66.285 AND 66.286.

CONTINUATION OF THIS CONTRACT BEYOND DECEMBER 31 OF ANY YEAR IS CONTINGENT UPON THE
APPROPRIATION OF SUFFICIENT FUNDS BY THE PROPER CITY OFFICIALS.

REPORTS

A. The CONTRACTOR agrees to submit reports as may be required by the CITY at such times as may be scheduled
for submittal, unless otherwise agreed to in writing.

B. All reports, studies, analysis, memoranda and related data and material as may be developed during the
performance of this Contract shall be submitted to and be the exclusive property of the CITY, which shall have the
right to use same for any purpose without any further compensation to the CONTRACTOR other than hereinafter
provided. All of the aforesaid documents and materials prepared or assembled by the CONTRACTOR under this
Contract are confidential and the CONTRACTOR agrees that it will not, without prior written approval by the CITY,
submit or make same available to any individual, agency, public body or organization other than the CITY, except
as may be otherwise herein provided. Both parties recognize that this Agreement is subject to the provisions of
the State of Wisconsin Public Records Law.

TIME OF PERFORMANCE. The services to be performed under the terms and conditions of this Contract shall be in force
and shall commence upon execution of this Agreement by the CONTRACTOR and upon written notice from the City to
proceed, or when the CONTRACTOR has received an original of the Contract which is complete and fully executed, and
shall be undertaken and completed in such sequence as to assure its expeditious completion in the light of the purposes of
this Contract, but in any event all of the services required hereunder shall be completed as indicated on page 1 under
"Time of Performance”, which is the termination date of this Contract. In addition to all other remedies inuring to the CITY
should the Contract not be completed by the date specified in accordance with all of its terms, requirements and conditions
therein set forth, the CONTRACTOR shall continue to be obligated thereafter to fulfill CONTRACTOR's responsibility to
complete the scope of services and to execute any necessary amendments to this CONTRACT.

CONDITIONS OF PERFORMANCE AND COMPENSATION.

A. Performance. Notwithstanding any references to the contrary in the contract documents, the CONTRACTOR
agrees that the performance of CONTRACTOR's work, services and the results therefrom, pursuant to the terms,
conditions and agreements of this Contract, shall conform to such recognized high professional standards as are
prevalent in this field of endeavor and like services.

B. Place of Performance. The CONTRACTOR shall conduct CONTRACTOR's services as required under the terms
and conditions of this Contract at such place or places as is necessary so as to enable the CONTRACTOR to fulfill
CONTRACTOR's obligations under this Contract.

C. Compensation. The CITY agrees to pay, subject to the contingencies herein, and the CONTRACTOR agrees to
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accept for the satisfactory performance of the services under this Contract the maximum as indicated on page 1
under "Total Amount of Contract,” inclusive of all expenses, it being expressly understood and agreed that in no
event will the total compensation to be paid hereunder exceed the maximum sum for all of the services required.

D. Additional Fringe or Employee Benefits. The CONTRACTOR shall not receive nor be eligible for any fringe
benefits or any other benefits to which CITY salaried employees are entitled to or are receiving.

E. Taxes, Social Security, Insurance, and Government Reporting. Personal income tax payments, social security
contributions, insurance, and all other governmental reporting and contributions required as a consequence of the
CONTRACTOR receiving payment under this Contract shall be the sole responsibility of the CONTRACTOR.

The CONTRACTOR shall be solely responsible to meet CONTRACTOR's insurance needs as required by the
CITY during the terms of this Contract or any extension thereof. A Certificate of Insurance shall be provided to the
CITY as an additional insured providing for a thirty (30) day notice to the CITY prior to change, termination or
cancellation.

F. Subcontracting. The CONTRACTOR shall not subcontract for the performance of any of the services herein set
forth without prior written approval obtained from the City Purchasing Director.

METHOD OF PAYMENT. The City agrees that subsequent to the full and complete performance of this Contract and
satisfactory performance of the services in accordance with the "work schedules" set forth herein it will pay the amount or
amounts as hereinafter set forth. In the event of a dispute as to the services performed or the compensation to be paid, the
decision of the City Purchasing Director or its designee shall prevail. The conditions of payment are as follows:
Compensation for services required under this Contract shall be contingent upon each activity being reviewed for approval
by the CITY approving officer designated on page 1 and approved by them for payment (as referenced and stipulated on
page 2, IV Specific Conditions of Payment).

DEFENSE OF SUITS. In case any action in court or proceeding before an administrative agency is brought against the
CITY or any of its officers, agents, or employees for the failure or neglect of the CONTRACTOR in whole or in part to
perform any of the covenants, acts, matters or things by this Contract undertaken, or for injury or damage caused by the
alleged negligence of the CONTRACTOR, its officers, agents or employees, the CONTRACTOR shall indemnify and save
harmless the CITY and its officers, agents and employees from all losses, damages, costs, expenses, judgments, or
decrees arising out of such action. The CITY shall tender the defense of any claim or action at law or in equity to the
CONTRACTOR or CONTRACTOR's insurer, and upon such tender it shall be the duty of the CONTRACTOR and
CONTRACTOR's insurer to defend such claim or action without cost or expense to the CITY or its officers, agents, or
employees. The CONTRACTOR shall be solely responsible for the conduct and performance of the services required
under the terms and conditions of this Contract and for the results therefrom.

INDEMNIFICATION. Notwithstanding any references to the contrary in the contract documents, CONTRACTOR assumes
full liability for all of its acts in the performance of this contract. CONTRACTOR will save and indemnify and keep harmless
the City of Milwaukee against all liabilities, judgments, costs, and expenses which may be claimed against the City in
consequence of the granting of this contract to said CONTRACTOR, or which may result from the carelessness or neglect
of said CONTRACTOR, or the agents, employees or workmen of said CONTRACTOR in any respect whatever. If
judgment is recovered, whether in suits of law or in equity, against the City by reason of the carelessness, negligence, or by
acts of commission of the CONTRACTOR, such persons, firms or corporations carrying out the provisions of the contract
for the CONTRACTOR, the CONTRACTOR assumes full liability for such judgment not only as to the amount of damages,
but also the cost, attorneys fees or other expenses resulting therefrom.

REGULATIONS. Contractor agrees to comply with all of the requirements of all federal, state and local laws related thereto.

TERMINATION OF CONTRACT FOR CAUSE. If, through any cause, the CONTRACTOR shall fail to fulfill in timely and
proper manner its obligations under this Contract, or if the CONTRACTOR shall violate any of the covenants, agreements,
or stipulations of this Contract, the City Purchasing Director shall thereupon have the right to terminate this Contract by
giving written notice to the CONTRACTOR of such termination and specifying the effective date thereof, at least five (5)
days before the effective date of the termination. In such event, all finished or unfinished documents, data, studies,
surveys, drawings, maps, models, photographs, reports, or other materials related to the services prepared by the
CONTRACTOR under this Contract shall, at the option of the CITY, become the property of the CITY.
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Notwithstanding the above, the CONTRACTOR shall not be relieved of liability to the CITY for damages sustained by the
CITY by virtue of any breach of the CONTRACT by the CONTRACTOR, and the CITY may withhold any payments to the
CONTRACTOR for the purpose of set off until such time as the exact amount of damages due to the CITY from the
CONTRACTOR is determined.

TERMINATION FOR CONVENIENCE OF THE CITY. The CITY may terminate this Contract at any time for any reason by
giving at least ten (10) days' notice in writing from the City Purchasing Director to the CONTRACTOR. If the
CONTRACTOR is terminated by the CITY as provided herein, the CONTRACTOR will be paid an amount which bears the
same ratio to the total compensation as the services actually and satisfactorily performed bear to the total services of the
CONTRACTOR covered by this Contract, less payments for such services as were previously made. Provided, however,
that if less than sixty percent (60%) of the services covered by this Contract have been performed upon the effective date
of such termination the CONTRACTOR shall be reimbursed (in addition to the above payment) for that portion of the actual
out-of-pocket expenses (not otherwise reimbursed under the Contract) incurred by the CONTRACTOR during the Contract
period which are directly attributable to the uncompleted portion of the services covered by this Contract. If this Contractis
terminated due to the fault of the CONTRACTOR, Paragraph XllI hereof, relative to termination, shall apply.

CHANGES. The City Purchasing Director may, from time to time, request changes in the scope of services of the
CONTRACTOR to be performed hereunder. Such changes, including any increase or decrease in the amount of
CONTRACTOR's compensation which are mutually agreed upon by and between the CITY and the CONTRACTOR, shall
be incorporated in written amendments to the Contract.

PERSONNEL

A. The CONTRACTOR represents that it has or will secure at its own expense all personnel required in performing
the services under this Contract. Such personnel shall not be employees of or have any contractual relationship
with the CITY.

B. All of the services required hereunder will be performed by the CONTRACTOR or under their supervision and all

personnel engaged in the work shall be fully qualified and shall be authorized or permitted under state and local
law to perform such services.

C. None of the work or services covered by this Contract shall be subcontracted without the prior written approval of
the City Purchasing Director. If any work or services is subcontracted, it shall be specified by written contract or
agreement and shall be subject to each provision of this Contract. The CONTRACTOR shall be as fully
responsible to the CITY for the acts and omissions of its subcontractors and of persons either directly or indirectly
employed by it, as its for the acts and omissions of persons directly employed by them.

ASSIGNABILITY. The CONTRACTOR shall not assign any interest in this Contract and shall not transfer any interest in
same (whether by assignment, novation or any other manner), without the prior written consent of the City Purchasing
Director. Provided, however that claims for money due or to become due the CONTRACTOR from the CITY under this
Contract may be assigned to a bank, trust company or other financial institution without such approval. Notices of any such
assignment or transfer shall be furnished promptly to the City Purchasing Director.

RECORDS.

A. Establishment and Maintenance of Records. Records shall be maintained in accordance with requirements
prescribed by the CITY with respect to all matters covered by this Contract. Except as otherwise authorized, these
records shall be maintained for a period of seven (7) years after receipt of the final payment under this Contract.

B. Documentation of Costs. All costs shall be supported by property executed payrolls, time records, invoices,
contracts or vouchers, or other official documentation evidencing in proper detail the nature and propriety of other
accounting documents pertaining in whole or in part to this Contract and shall be clearly identified and readily
accessible.

REPORT AND INFORMATION. At such times and in such forms as the CITY may require, there shall be furnished the
City Purchasing Director such statements, records, reports, data, and information as the CITY may request pertaining to
matters covered by this Contract.
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AUDITS AND INSPECTIONS. At any time during normal business hours and as often as the CITY, or if federal or state
grants or aids are involved, as the appropriate federal or state agency may deem necessary, there shall be made available
to the CITY or such agency for examination all of its records with respect to all matters covered by this Contract and
CONTRACTOR shall permit the City or such agency and/or representatives of the Comptroller General to audit, examine,
and make excerpts or transcripts from such records, and to make audits of all contracts, invoices, materials, payrolls,
records of personnel, conditions of employment, and other data relating to all matters covered by this Contract.

FINDINGS CONFIDENTIAL. All of the reports, information, data, etc. prepared or assembled by the CONTRACTOR under
this Contract are confidential and the CONTRACTOR agrees that they shall not be made available to any individual or
organization, other than an appropriate agency of the United States Government, without the prior written approval of the
City Purchasing Director.

CONFLICT OF INTEREST

A. Interest in Contract. No officer, employee or agent of the CITY who exercises any functions or responsibilities in
connection with the carrying out of any services or requirements to which this Contract pertains, shall have any
personal interest, direct or indirect in this Contract.

B. Interest of Other Local Public Officials. No member of the governing body of the locality and no other public official
of such locality who exercises any functions or responsibilities in the review or approval of the carrying out of this
Contract, shall have any personal interest, direct or indirect, in this Contract.

C. Interest of Contractor and Employees. The CONTRACTOR covenants that no person described in Paragraph XXII,
A and B above who presently exercises any functions or responsibilities in connection with the Contract has any
personal financial interest, direct or indirect, in this Contract. The CONTRACTOR further covenants that it
presently has no interest and shall not acquire any interest, direct or indirect, which would conflictin any manner or
degree with the performance of its services hereunder. The CONTRACTOR further covenants that in the
performance of this Contract no person having any conflicting interest shall be employed. An interest on the part
of the CONTRACTOR or its employees must be disclosed to the CITY. Provided, however, that this paragraph
shall be interpreted in such a manner so as not to unreasonably impede the statutory requirement that maximum
opportunity be provided for employment of and participation by residents of the area.

DISCRIMINATION PROHIBITED

A. In all hiring or employment made possible by or resulting from this Contract there (1) will not be any discrimination
against any employee or applicant for employment because of sex, race, religion, color, national origin or ancestry,
age, disability, lawful source of income, marital status or sexual orientation or familial status, and (2) affirmative
action will be taken to ensure that applicants are employed and that employees are treated during employment
without regard to their sex, race, religion, color, national origin or ancestry, age, disability, lawful source of income,
marital status or sexual orientation or familial status.

This requirement shall apply to but not be limited to the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, lay-off or termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeship. There shall be posted in conspicuous places available to
employees and applicants for employment, notices required or to be provided by federal or state agencies involved
setting forth the provisions of the clause. All solicitations or advertisements for employees shall state that all
qualified applicants will receive consideration for employment without regard to sex, race, religion, color, national
origin or ancestry, age, disability, lawful source of income, marital status or sexual orientation or familial status.

B. No person in the United States shall, on the ground of sex, race, religion, color, national origin or ancestry, age,
disability, lawful source of income, marital status or sexual orientation or familial status, be excluded from
participation in, be denied the benefits of, or be subject to discrimination under any program or activity made
possible by or resulting from this Contract. The CITY and each employer will comply with all requirements
imposed by or pursuant to the regulations of the appropriate federal agency effectuating Title VI of the Civil Rights
Act of 1964.
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C. The CONTRACTOR will cause the foregoing provisions to be inserted in all subcontracts, if any, for any work
covered by this Contract so that such provisions will be binding upon each subcontractor, provided that the
foregoing provisions shall not apply to contracts or subcontracts for standard commercial supplies or raw materials.

D. Contractor agrees that they will comply with all applicable requirements of the Americans with Disability Act of
1990, 42 U.S.C. 12101, et seq.

WORKER'S COMPENSATION INSURANCE. The CONTRACTOR, and all contractors, if any, shall provide to the CITY an
affidavit or other satisfactory proof which the CITY may require evidencing that the CONTRACTOR and all subcontractors
have obtained Worker's Compensation Insurance for all persons performing any work or services under the Contract or
subcontract as is required by the Worker's Compensation Act of the State of Wisconsin. No payments or disbursements
under the Contract shall be made if such proof has not been furnished.

WITHHOLDING OF SALARIES. If in the performance of this Contract there is any underpayment of salaries by the
CONTRACTOR or by any subcontractor thereunder, the CITY shall withhold from the CONTRACTOR out of payments due
to it an amount sufficient to pay to employees underpaid the difference between the salaries required hereby to be paid and
the salaries actually paid such employees for the total number of hours worked. The amounts withheld shall be disbursed
by the CITY for and on account of the CONTRACTOR or subcontractor, if any, to the respective employees to whom they
are due.

CLAIMS AND DISPUTES PERTAINING TO SALARY RATES. Claims and disputes pertaining to salary rates or to
classifications of architects, draftsmen, technical engineers, and technicians, if any, performing work under this Contract
shall be promptly reported in writing by the CONTRACTOR to the CITY for the latter's decision, which shall be final with
respect thereto.

OTHER PROVISIONS.

A. Any and all information, plans, reports and conclusions derived or developed as a consequence or result of this
Contract may be utilized by the City in such manner and purpose as the CITY desires or determines without
permission or approval of the CONTRACTOR or compensation to the CONTRACTOR therefor other than herein
provided.

B. The word "CONTRACTOR" means a person, or an entity, whether public or private, that enters into contract with
the CITY, and whenever or wherever the word "CONTRACTOR" appears in Part Il attached hereto, it means the
same and is synonymous with "CONTRACTOR" as it appears in Part 1 of this Contract.

A. Both parties understand that the City is bound by the Wisconsin Public Records Law, and as such all of the terms
of this Agreement are subject to and conditioned on the provisions of sec. 19.21, Wis. Stats., et seq. Contractor
acknowledges that it is obligated to cooperate with the City in producing records which are subject to Wisconsin
Public Records Law.
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